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1953
Stauffer Chemical Company
reincorporated in Delaware

7/14/1987
Stauffer Chemical Company changed
its name to Stauffer Basic Chemical
Holdings, Inc (thereafter purchased
by Atkemix 1 Inc, a subsidiary of ICl
American Holdings Inc (“ICIAH))

N

12/3/1987
Stauffer Basic Chemical Holdings Inc
was purchased from ICIAH by Rhone-
Poulenc Stauffer Merger Corporation,
a subsidiary of Rhone-Poulenc Inc.
On 12/10/1987, RP Stauffer Merger
Corporation was merged into a “new’
Stauffer Chemical Company, later
known as Stauffer Chemical
Company, Division of Rhone-Poulenc
Inc

!

9/18/1989
Stauffer Chemical Company, Division
of Rhone-Poulenc Inc changed its
name to Rhone-Poulenc Basic
Chemicals Co.

- 12/31/1992

Rhone-Poulenc Basic Chemicals Co.
was merged into Rhone-Poulenc Inc

i il

1998
Rhone-Poulenc Inc changed its name
to Rhone-Poulenc Ag Company Inc

!

2000
Rhone-Poulenc Ag Company Inc
changed its name to Aventis
CropScience USA Inc

l

2002
Aventis CropScience USA Inc changed

’

its name to Bayer CropScience Inc
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” STAUFFER CHEMICAL COMPANY (DELAWARE)

CERTIFICATE OI' INCORPORATION

WEe, THE UNDERSIGNED, in order to form a corporation for the
_purposes hereinafter stated, nnder and pursuant to the provisions of
an Act of the Leglslatuw of the State of Delaware, entifled ‘*An Act
Providing a General Corporation Law”’ (approved Mar ch 10, 1899),
and the acts amendatory thereof and supplemental therveto, do hereby
certify as follows:

First: The name of the corporation (which is hereinafter referred
to as the “Company’’) is

Stavrrer CEEMIOAL CoMPANY (DELAWARE)

Sroonp: The principal office of the Company in Delaware shall be
located in the City of Wilmington, County of New Castle, State of
Delaware. The name of its resident agent in charge thereof is The Cox-
poration Trust Company, whose address is No. 100 West 10th Street,
in the City of Wilmington, County of New Castle, State of Delaware.

Trmn: The nature of the business of the Company and the objects
and purposes proposed to be transacted, promoted, or carried on by it,
are as follows, to-wit: :

(a) To manufacture, produce, buy, sell and deal in m1nerals
and chemieals of evéry description, organic and inorganie, natural
or synthetie, in the form of raw materials, intermediates, or finished
produets and any other related products whatsoever and by-prod-
nets derived from the manufacture thereof and products to be
made therefrom, and to do all things and to agquire real and
per sonal property of all kinds necessary or incident thereto, inelnd-
ing the acqmsmon, leasing, developing, operating and dealing in
mines and mineral claims and properties.
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(b) To engage in research, exploration, laboratory and devel-
opment work relating to any substance, compound or mixture, now
known or which may hereafter be known, discovered or developed,
and to perfect, develop, manufacture, use, apply and generally
deal in any such substance, compound or mixture.

(¢) Mo ercet, purchase, sell, lease, manage, occupy and improve
buildirigs and to do and perform all things needful and lawful for
the holding, development and improvement of the samo for resi-
dence, trade and business purposes; to buy, own, operate, improve,
leage and occupy lands and bnildings for hotels, restaurants,
apariment houses, dwelling houses, hospitals and business strue-
tures of all kinds, for the accommodation of the public and of
individuals.

(d) To transact any mining or manufacturing business, and
to purchase and sell real and personal property, goods; wares and
merchandise used for such business.

(e) To purchase or otherwise acquire, lease, assign, mort-
gage, pledge or otherwise dispose of any trade names, trade-
marks, coneessions, inventions, formulae, improvements, processes
of any nature whatsoever, copyrights, and letters patent of the
TUnited States and of foreign countrigs, and to sccept and grant
licenses thereunder.

(f) To subscribe or cause to be subseribed for, and to pur-
chase or otherwise acquirve, hold for investment, sell, assign,
transfer, mortgage, pledge, exchange, distribute or otherwise dis-
pose of the whole or any part of the ghares of the capital stock,
bonds, conpons, mortgages, deeds of trust, debentures, securities,
obligations, notes and other evidences of indebledness of any cor-
poration, stock company or associalion, new or hercafter existing,
and whetler ereated by or under the laws of the State of Delaware,
or othorwise; and while owner of any of said shares of eapital
stock or bonds or other property to execrcise all the rights, powers
and privileges of ownership of every kind and deseription, includ-
ing the right to vote thercon, with power to designate some person
for that purpose from time fo time to the same extent as natural
persons might or could do.
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(g) 'Wo purchase, hold, sell and reissue the shares of its
own capital stock. © &

" (h) To endorse, gnarantee and secure the payment and satis-
faction of the principal of and interest on or evidenced by bonds,
coupons, mortgages, deeds of trust, debentures, obligations or
evidences of indebledness of other corporations; to guarantee and
secure the payment or satisfaction of the par or stated value of
or dividends on shares of the capital stock of other corporations;
to assume the whole or any part of the liabilities, existing or pro-
gpective, of any person, corporation, firm or association; and to
aid in any manner any other person or corporation with which
it has business dealings, or whose stocks, bonds, or other obliga-
tions are held or arc in any manner guaranteced by the Company,
and to do any other acts and things for the preservation, protec-
tion, improvement or enhancement of the value of such stocks,
bonds, or other obligations.

(i) Without in any particular limiting any of the objects and
powers of the Company, it is hereby expressly declared-and pro-
vided that the Company shall have power to do all things herein-
before enumerated, and also to issue or exchange stocks, bonds
and other obligations in payment for property purchased or
acquired by it, or for any other object in or about its business; to
borrow money without limit; to mortgage or pledge its franchises,
real or personal property, income and profits aceruing to it, any
stocks, bonds or other obligations, or any property which may be
owned or acquired by it, and to secure any bonds or other obliga-
tions by it issued or incurred.

(377 To carry on any business whatsoever which the Com-
pany may deem proper or convenient in connection with any
of the foregoing purposes or otherwise, or which may be cal-
culated, directly or indircectly, to promote the interests of the
Company or to enhance the value of its property; to conduct its
business in the State of Delaware, in other States, in the District
of Columbia, in the territories and colonies of the United States,
and in foreign countries; and to bold, purchase, mortgage and
convey real and personal property, either in or out of the State
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of Delaware, and to have and to exercise all the powers conferred
by the laws of Delaware upon corporations formed under the
act pursuant to and under which this Company is formed.

The objccts and purposes specified in the foregoing clauses
shall, except when otherwise expressed, be in nowise limited or
restricted by reference to, or inference from, the terms of any other
clause 'in this Agreement, but the objects and purposes specified
in each of the foregoing clauses of this Article shall be regarded
a8 independent objects and purposes.

Fourtm: The total number of shares of capital stock which the
Company shall have authority to issue is 100 shares and the par
value of each of such shares is $10. All such shares are designated
Common Stock and of omne and the same class and have full
voting powers and equal rights of participation in dividends and assets
of the Company.

Frrra: The minimum amount of capital with which the Com-
pany will commence business is $1,000.

Sxrr: The name and place of residence of each of the incor-
porators are as follows:

Name Residence
Cuartzs N. Lowrie Jr. Maple Drive, Rye, N. Y.
Stusarr MARKS 27 West 96th Street, New York, N. Y.
Wririam D. Tuexer Jr. 39 Claremont Ave., New York, N. Y.

Seventr: The Company is to have perpetual existence.

Eweara: The private property of the stockholders shall not be
subject to the payment of corporate debts to any extent whatever.
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Ninta: The number of the directors of the Company shall be
seven.

In furtherance, and not in limitation of the powers conferred by
law, the Board of Directors are expressly authorized to make, alter,
amend or repeal the By-laws of the Company:

The Company may by its By-laws confer on the directors powers
and authorities additional to the foregoing and to those expressly
conferred upon them by statute.

- Texrr: Both the stockholders and the directors of the Company
may hold their meetings and the Company may have an office or offices
in such place or places outside of the State of Delaware.as the By-laws
may provide. and the Company may keep its books outside of the
State of Delaware except as otherwise provided by law.

Brevinte: The Company hereby reserves the right to amend,
alter, change or repcal any provision contained in its Certificate of
Incorporation in the manner now or hereafter preseribed by the laws
of the State of Delaware and all rights conferred on stockholders
therein are granted subject to this reservation.

In Wirness Waereor, we, the undersigned incorporators, have
hereunto set our hands and seals this 23rd day of July, 1953.

Cuaries N. Lowrz Jr. (L. S.)

Stuart MARKS (L.S.)

Wizriam D. Tuoxer Jr. (L. S.)
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Starr oF NEW YoRK, =
County or NEw Yorx, o

Br 1T REMEMBERED that on this 23rd day of July, A.D., 1953, per-
sonally came before me, Axxe Mizrer a Notary Public in and for the
County and ‘State aforesaid, Cuarirs N. Lowrie Jxz., Stuanr Manxs
and Wiraam D. Tucksr Jr., parties Lo the foregoing certificate of
incorporation, known to me personally to be such, and severally
acknowledged the said certificate to be the act and deed of the signers
respeetively and that the facts therein stated are truly set forth.

Gven under my hand and seal of office the day and year aforesaid.

Axnye Mmuer

ANNE MILLER
Notary Pulilic, 8lute of New York
Np, 24-7937300
Qualified in Kings County
Certifientes filed in Kings Co. Reg.
N. ¥, Co, Clerk's, N, Y. Co. Reg,
Commission expires March 30, 1954

ANNE MILLER
NOTARY PUBLIC
STATE OF NEW YORK

[Norariai, Sear]
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JUL 14 1897
CERTIFICATE OF AMENDMENT /0
OF CERTIFICATE OF INCORPORATION Lt e
STAUFFER CHEMICAL COMPANY wcaciay or sy

Stauffer Chemical Company, a corporation organized and
existing under and by virtue of the General Courporation Law of
the State of Delaware, DOES HEREBY CERTIFY:

FIRST: That the Board of Directors of said
corporation, by majority vote of its members, filed with the
minutes of the Board, adopted a resolution proposing and
declaring advisable the following amendment to the
Certificate of Incorporation of said corporation:

RESOLVED, that the Certificate of Incorporation of
Stauffer Chemical Comparny be amended by changing
Article First thereof so that, as amended, said Article
shall be and rez< as follows:

"First"™ The name of the corporation is Stauffer Basic
Chemical Holdinrgs Inc. {(hereinafter called the
"Corporation”).

SECOND: Tha*t, in lieu of a meeting and vote of
stockholders, the sole stockholder of said corporation has
given written consent to said amendment in accordance with
the provisions of Section 228 of the General Corporation Law
of the State of Delaware.

e AN 1w, T

THIRD: That the aforesaid amendment was duly adopted
in accordance with tlie applicable provisions of Section 242
and 228 of the General Corporation Law of the State of
Delaware.

IN WITNESS WHEREOF, said Stauffer Chemical Company has
caused this certificate to be signed by R. Sambrook, its Presi-
dent, and attested by J. Marshall Hamilton, its Secretary, this
13th day of July, 1987.

STAUFFER CHEMICAL COMPANY, 3

—_— /()/M%

President

ATTEST:,

By W‘ﬂlﬂﬂm
! Secretary
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Delaware

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT

COPY OF THE CERTIFICATE OF OWNERSHIP, WHICH MERGES:

"RP STAUFFER MERGER CORP.", A DELAWARE CORPORATION,

WITH AND INTO "STAUFFER CHEMICAL COMPANY" UNDER THE NAME OF
“"STAUFFER CHEMICAL COMPANY”, A CORPORATION ORGANIZED AND
EXISTING UNDER THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED

AND FILED IN THIS OFFICE ON THE TENTH DAY OF DECEMBER, A.D.

1987, AT 9 O'CLOCK A.M.

2142931 8100M
SR# 20175775782

You may verify this certificate online at corp.delaware.gov/authver.shtml

JefTrey W Bullocs. Secretary of State

\sﬂg@ﬁi}

Authentication: 203077440

Date: 08-17-17
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CERTLFICATE OF OWNERSEYP AND MHERGER
STAUFPER CHEMICAL COMPANY

FILED
0€C 10 BN

NERGING RP STAUFFER WERGER CORP, XaTO f?i‘f’i::
SPUMTAY OF STOL l”

. Pursuant to Section 253
of the General Corporation law

RP STAUPFER MERGER CORP., a corporation organized

and existing under the laws of the State of Delaware {the

‘Corporation”},
DOES HEREBY CERTIPY:

PIRST: That this Corporation was incorporated
on the §th day of November, 1987, pursuant to the General
Corporation Law of the State of Delaware. the provisions
ot which permit the merger of a parent corporation organized
and existing under the laws of said State into a subsidiary

‘corporation organized and existing under the laws of said

State.

SECOUD: That this Corporation owns ane hundred

percent (1004} of the outstanding shares of the Common Stock, ~

$1.00 par value per share, of Stauffer Chemical Company,
a corporation incorporated on the 15th day of July, 1987,

pursuant to the General Corporation Law of the State of Delaware,

and having no class of stock oytstanding other than sald

Common Stock.
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THIRD: Thpt this Corroration, by the Eollowing
resolutions ot its sole Director, duly adopted at a meeting
held on December J, 1987, and filed with the minutes thereof
pursuant to Section 141{[) of the Delaware GCeneral Corporation
law, determined Yo merge itself into said Stauffer Chemical
Company effective upon the filing of this Certificate of
Ownership and Merger with the Secretary of State of the State

of Delaware

WHEREAS, this Corporation is the
legal and beneficial owner of one hundred
percent {100%) of the outstanding shaves
of Common Stock, $1.00 par value pert
share {“Common Stock"), of Stavffer Chemical
Couwpany, & Delavaya corporation; and

WREREAS, said Commonr Stock is the
erly issued and outstanding class of
stock of Staoffer Themical Company: and

VAEREAS, this Corporation desires
to murge itself into Stauffer Chemical
Company pursuant to the provisions of
Section 253 of the Delavare General Corporation
Law;

NOW, THEREPCRE, BE IT RESOLVED,
that effecrive upon the filing of an
appropriate Certificate of Ownership
and Merger, ewbodying these resclutions
with the Secretzary of State of Deslaware
{but subject to the approval of the sale
stockholdar of this Corporation) this
Corporation merqe and it heyeby does
merge itself into Stauffer Chemical Company,
which shall be the surviving corxporation
and which shall possess all property,
rights, privileges, powers and franchises
and which shall assume all of the obligations
of this Corporation; and

SMC-789 1137



WESOLVED, that the terrs and conditioas
of the merger are es follows: Each outatanding
share of Common Stock owned of record
by the Corporation shall cease to be
outstanding, without any payment being
aade in respect thereof; and each share
of Common Stock of this Corporation shall
be converted into Yen {10) Sharee of
Common Stock, par value $1.00 per share,
of Stauffer Chemicsl Company, certificates
for which shall be issued to the sole
stockholder of this Corporation upon
surrender to Stauffer Chemical Company
of such stockholder's certificates formerly
representing such shares of Cocmwmosn Stock
of this Corporation: and

RESOLVED, that the propored serger
be sobmitted to the sole stockholder
of this Corporation and that upon receiving
the unanimour written consent of such
stockholder the proposed merger shall
be approved; and

RESOWVED, that the President or

any Vice-President of this Corporation

. be and each hereby iz auvthorized to make
and esecute, and the Secretary or any
Assistant Secretary be and each bereby
is authorized to attest, a Certificate
of Ownership and Merger setting forth
a copy of thess resolvtions providing
for the merger of this Corporation into
Stauffer Chemical Company, and the date
of adoption hereof, and to cause the
same to be [lled with the Secretary of
State and a certified copy recorded in
the offics ol the Recorder of Deeds of
Kent County and to do all acts and things -
whatsocever, whether within or withoot
the State of Delaware, which may be in
any way necessdary or appropriate to effect
sald merger.

FOUNTB: That the merqer has been approved by the
holder of 31} of the ouvtsrtanding stock of this Corporation

antitled to vote thereof by unanimous written consent without

SMC-789 1138



a meeting in accordance with Section 228 of the Delaware

General Corporation Law.

IN WITNESS WHEREOP, said RP Stauffer Merger Corp.
has caused this Certificate to be signed by Michael S. Leo,
its Vice-Pzesident, and attested by David Zimmerman, its
Secretary, this‘fii' day of December, 1987,

RP STAUFFEA MERGER CORP.

- Wéa»[g.-(»

Richael §. Leo, Vice-President

ATTEST:

el e —
~ David zl-;u?h}. Secratary
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CERTIFICATE OF AMENDMENT
= -~ QF
APPLICATION FOR AUTHORITY
OF
STAUFFER CHEMICAL, COMPANY DTVISTON OF RHONE-POULENC INC.

UNDER SECTION 1309 OF THE
BUSINESS CORPORATION LAW

L I T S

Pursuant to the provisions of Section 1309 of the
Business Corpeoration Law, the undersigned corporation hereby
makes the following statements for the purpose of amending its

Applicatiaon for aAuthority:

1, The name of the corporation as it appears on the
index of names of existinc domestic and authorized foreign cor-
perations ¢f any type or kind in the Department of State, Divi~
sion of Corporations, is STAUFFER CHEMICAL COMPANY DIVISION OF
RHONE-POULENC INC.

i

2, It is incorporated under the laws of Delaware.

.

3. The date it was authorized to do business in

New York was September 7, 1988,
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4, '"The Application for Authority is amended:

To change the name. of the corporation from STAUFFER
CHEMICAL COMPANY DIVISION OF RHONEFPOULENC INC, to RHONE-PQULENC
BAS1C CHEMICALS ‘CO,; said change having been effected under the

laws of the jurisdiction of its incorporation on July 15, ¥W§g7,

IN WITNESS WHEREOF, RHRONE-POULENC BASIC CHEMICALS CO.,
the corporation hereinbefore mentioned and described, has caused
(Mthig Certif1mate to be sigHed in its name b;\its Vice Pressident
this 1%th Aay of 0ctober 1989 and the statements con-
tained therein are affirmed as true under penalties of perjury.

Py

RHONE~POULENC BASIC CHEMICALS CO.
e
By g ' '
Pierrd Valla, Vice President

SMC-789 1141
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CERT1F1CATE OF AMENDMENT
o
OF
APPLICATION FOR AUTHORITY
* QF
STAUFFER CHEMICAL COMPANY DIVISION OF REONE-POULENC INC,

UNDER SECTION 1309 QF THE
BUSINESS CORPORATION LAW

A ke kN

Law Department
Rhone-Poulenc, Inc,
CNS5266
Princeton, NJ 08841
Att: John Iatesta

W

SMC-789 1142



CERTIFICATE OF OWNERBHIP AND MERGER
’ MERGING

RHOME~POULENC BASIC CHEMICALS CO.
(A Delaware Subaldiary Corporation)

IRTO

RHONE~POULENC INC.
(A New York Parent Corporation)

To: Secretary of State,
State of Delaware

RHONE-POULENC INC., a corporation organized and existing under
the laws of the State of New York, ‘

DOES HEREBY CERTIFY:

FIRST: That this corporation was incorporated on the 26th day
of March, 1948, pursuant to the Business Corporation Law of the
State of New York, the provisions of which permit the merger of a
subsldiary corporation of another state into a parent corporation:
organized and existing under the laws of said state.

SECOND: That this corporation owns all of the outstanding
shares of the #stock of RHONE-~-POULENC BASIC CHEMICALS CO., a
corporation incorporated on the 15th day of July, 1987, pursuant to
the General Corporation Law of the State of Delaware.

THIRD: That this corporation, by the following resolutions of
its Board of Directors, duly adopted by the unanimous written
consent of its members dated December 10, 1992, filed with the
minutes of the Board, determined to and does merge into itself said
RHONE-POULENC BASIC CHEMICALS CO.:

RESOLVED, that Rhéne-Poulenc Basic Chemicals Co. be merged
into this Corporation, and that all of the eatate, property,
rights, privileges, powers, and franchises of Rhéne=Poulenc
Basic Chemicals Co. be vested in and held and enjoyed by this
Corporation as fully and entirely and without change or
dinminution as the same were before held and enjoyed by Rhdéne-
Poulenc Basic Chemicals Co. in ita name; and be it further

RESOLVED, that the officers of the Corporation are hereby each
authorized and directed, on behalf of the Corporation, to take
all such steps and to do and authorize to be done all such
acts and things as may be necesgary or advisable or convenient
and proper for the purpose of carrying out the foregoing
regsolution and the intent thereof, and for the purposa of

fully effectuating and carrying out the merger referred to in
the foregoing resolution; and be it further

SMC-789 1143



RESOLVED, that this Corporation assume all of the obligations
of Rhéne-Poulenc Baslc Chemicals Co.; and be it further

RESOLVED, that this Corporation shall cause to be executed and
filed and/or recorded the documents prescribed by the laws of
the State of Delaware, by the laws of the State of New York,
and by the laws of any other appropriate jurisdiction and will
cause to be performed all necessary acts within the
jurisdiction of organization of Rhéne-Poulenc Basic Chemicals
Co. and of this Corporation and in any other appropriate
jurisdiction; and be it further

RESOLVED, that the merger shall become effective on Dacember
31, 1992, :

FOURTH: That this corporation survives the merger and may be
served with process in the State of Delaware in any proceeding for
the enforcemont of any obligation of RHONE-POULENC BASIC CHEMICALS
CO., as well as for the enforcement of any obligation of the
surviving corporation arising from the merger, including any suit
or other proceeding to enforce the right of any stockholder as
determined in appraisal proceedings pursuant to the provisions of
Saction 262 of Title 8 of the Delawara Code, and it does hereby
irrevocably appoint the Secretary of State of Delaware as its agent
to accept service of process in any such suit or other proceeding.

The address to which a copy of such process shall be malled by the
Secretary of State of Delaware is Rhone-Poulenc Inc.. Attn: Jegal
Department

.. 120 Black Horse Lane, Monmouth Junction, NJ., 08852
until the surviving corporation shall have hereafter deslignated in
writing to the said Secretary of State a different address for such
purpose. Service of such process may be made by personally
delivering to and leaving with the Secretary of State of Delaware
duplicate coples of such process, one of which copies the Secretary

of State of Delaware shall forthwith send by registered mail to
RHONE-POULENC INC. at the above address.

IN WITNESS WHEREOF, sald RHONE-POULENC INC. has caused this
Certificate to be signed by its Vice President and attested to by
its Assistant Secretary, this Eﬂﬁ day of December, 1992.

RHONE-POULENC INC.

oy A e[S G

Michael S. Leo,
Sr. Vice President

ATTEST:

By \rz')/gﬂyﬁ/ { SEAL ]

Joh . Iatesta,

Asg®. Secretary
KBH\RPSas{c\DEHergar.CER
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CERTIFICATE "—9 2]:_ 2230 0635y

OF MERGER
oFr

RHONE=-POULENC BASIC CHEMNICALS CO.
A%a% (A Delaware Corporation)

INTO : 8

RHONE-POULENC INC.
(A New York Corporation)

UNDER SECTION 905 AXXKUTHRRIZRRXBYXGEQUION(XXKXK OF THE NEW YORK

BUSINESS CORPORATION LAW

To the Secretary of State,
State of New York

RHONE-PQULENC INC., pursuant to the provisions of Section
905 astauttionbzeKXbyxKauek XX XXX of the New York Business
Corporation Law hereby certifies as follows:

; 9 RHONE~POQULENC INC., a corporation organized under
the laws of the State of New York, which was incorporated under the
name “Rhodia Inc." (the "Surviving Corporation"), owns all of the
outstanding shares of RHONE~POULENC BASIC CHEMICALS <CO., a
corporation organized under the laws of the State of Delaware,
which was incorporated under the name Atkemix Twenty-One Inc. (the
“Subsidiary Corporation").

2. As to the Subsidiary Corporation, the designation
and number of outstanding shares of each class and the number of
such shares owned by the Surviving Corporation are as follows:

Name of Designation and Number Number of Shares
Subsidiary of outstanding Shares owned by Survivor
Rhéne~Poulenc 100 - Common 100

Basic Chemicals Co.

3. (a) The Certificate of 1Incorporation of the
Surviving Corporation was filed in the Department of State on the
26th day of March, 1948,

(b) The Subsidiary Corporation was incorporated
under the laws of the State of Delaware on the 15th day of July,
1987, and ita application for authority to do business in the State
of New York waaz filed in the Department of State on the 7th day of
September, 1988,

SMC-789 1145
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(c) The merger is permitted by the laws of the
state of incorporation of the Subsidiary Corporation and is
compliance therewith.

.4, The Surviving Corporation owns all of the
outstanding shares of the Subsidiary Corporation to be merged.

5. The merger shall be effective on the 31st day of
December, 1992.

6. The Plan of Merger was adopted by Unanimous Written
Consent of the Board of Directors of the Surviving Corporation.

IN WITNESS WHEREOF, this Certificate of Merger has been signed
on the lé“’ day of December, 1992 and the statements contained
herein are affirmed as true under penalties of perjury.

RHONE-POULENC INC.

fne | S L

Michael S. lLeo,
Senior Vice-President

oy Nk bt A

JohrY)M. Iatesta,
As tant Secretary

KBH\RPBas ic\NYMerger. CER
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STATE OF NEW JERSEY )
}ss.
COUNTY OF MIDDLESEX )

I, Gladys S. Lankford, a notary public of the State of New
Jersey, do hereby certify that on the _|4M day of December, 1992,
personally appeared before me John M. Iatesta, who, being by me
first duly sworn, declared that he is the Assistant Secretary of
Rhone-Poulenc Inc., that he signed the attached document as an
officer of Rhone~Poulenc Inc, that the executlion of sald document
was of his free act and deed and that the statements contained
therein are true to the best of his knowledge.

O% L e.gpr

GLADYS S. LANKFORD
Natary Publie, State of New Jersey
County of Middlesax
Commisslon Expires October 18, 1897
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STATE OF NEW JERSEY \

COUNTY OF MIDDLESEX )

I, Gladys S. Lankford, a notary public of the State of New
Jersey, do hereby certify that on the W day of December, 1992,
personally appeared before me Michael 8. Leo, who, being by me
first duly sworn, declared that he is a Senior Vice President of
Rhone~-Poulenc Inc., that he signed the attached document as an
officer of Rhone-Poulenc Inc, that the executlon of said document
was of his free act and deed and that the statements contained
therein are true to the best of his knowledge.

{ F 4 > ;
GLADYS S. LANKFORD
Notary Public, Siata of New Jarssy
County of Middlaoex .
Commission Explres October 16, 189
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CERTIFICATE OF MERGER
OF
RHONE-POULENC BASIC CHEMICALS CO.
INTO
RHONE-POULENC INC.

; UNDER SECTION 905 OF THE BUSINESS CORPORATION LAW

qué&BéOg‘

Rhone~-Poulenc Inc.

Attn: Kristin B. Hogan, L.A.-
125 Black Horse Lane
Monmouth Junction, NJ 08852
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CERTIFICATE OF AMENDMENT =

\\1‘ a5 - . OF

“~ CERTIFICATE OF INCORPORATION o )

5 e «
>, s ) ' . )
¥ S & . . RHONE-POULENCINC. R
_F;:;-‘. . WX ~.
UNDER SECTION 805 OF THE BUSINESS CORPORATION LAW 3
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State of New York }m
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State of New York - ‘ .
Department of State

I kereby certify that the annexed copy has been compared with the original document in the custody of the
Secretary of Stare and that the same is a true copy of sald original,
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CERTIFICATE OF AMENDMENT
OF ‘
CERTIFICATE -OF INCORPORATION
| OF

AVENTIS CROPSCIENCE USA INC.
Under Section 805 of the Business Corporation Law

1. The name of the Corporation is:
AVENTIS CROPSCIENCE USA INC.
2. The Certificate of Incorporation was filed by
the Department of State on the 26th day of March
1948 under the original name of RHODIA IKC.
3. The Certificate of Incorporation is hereby amended

to change the corporation’s name.

Paragraph One of the Certificate of Incorporation
is amended to read as follows:
" 1. The name of the corporation is:

BAYER CROPSCIENCE INC. "
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4. This amendment to the Certificate of Incorporation
was authorized by a vote of the Board of Directoxs
followed by a vote of the holders of a majority of all
6utstanding shares entitled to vote thereon at a meeting

duly held of the shareholders of the corporation.

k’l_ ?ﬂﬂ L A

Mahalingam Ramesh, President
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